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DONELAN. CLEARY, WOOD 8 MASER, P. C.
ATTORNEYS AND COUNSELORS AT LAW

18820-^ su.TEaso
I27S K STREET, N. W.

RFCDRQAT10M NO F'LEUHtGUniWHUN nu. WASHINGTON, D. C. 2OOO5-4O78

TELEPHONE: <zoa> 37i-asoo
TELECOPIER: (2021 371-0900MAY 2 6 1994 -11 1* AM

:iON

May 26,1994

The Honorable Sidney L. Strickland, Jr.
Secretary RECMDATIUN NO. FILED
Interstate Commerce Commission unv o c IQQX « i«» AU
TI/QO^««*™ r» r« on/io-j MAY 4 6 1994 'U IS AMWashington, D.C. 20423

Dear Secretary Strickland:

Enclosed for recordation, under the provisions of 49 U.S.C. § 11303(a)
and the regulations thereunder are three (3) executed counterparts each of (i)
Equipment Leasing Agreement ("Lease") between Rail Co. VI, a Delaware
corporation ("Lessor") and Cargill, Incorporated, a Delaware corporation
("Lessee"), a primary document, dated as of May 15, 1994; and (ii) Assignment
of Lease ("Assignment") from Rail Co. VI, a Delaware corporation, as Assignor
("Assignor") to Wilmington Trust Company, as Security Trustee, as Assignee
("Assignee"), a secondary document, dated as of May 15,1994.

The names and addresses of the parties to the enclosed documents are as
follows:

EQUIPMENT LEASING AGREEMENT

LESSOR: Rail Co. VI
1209 Orange Street
Wilmington, Delaware 19801

. LESSEE: Cargill, Incorporated
u . 15407 McGinty Road West
^X^ Wayzata, Minnesota 55391
••j
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ASSIGNMENT OF LEASE

ASSIGNOR: Rail Co. VI
1209 Orange Street
Wilmington, Delaware 19801

ASSIGNEE: Wilmington Trust Company
Rodney Square North
1100 North Market Street
Wilmington, Delaware 19890-0001

A general description of the railroad equipment covered by the enclosed
documents is attached hereto as Schedule I.

The undersigned is the attomey-in-fact for purposes of this filing. Please
return the extra copies of the enclosed documents to John K. Maser III, Esquire,
Donelan, Cleary, Wood & Maser, P.C., Suite 850, 1275 K Street, N.W.,
Washington, D.C. 20005-4078 or the bearer hereof.

Also enclosed is a remittance in the amount of $36.00 for the required
recording fees.

It is also requested that the Assignment be cross-indexed in the "Vendee"
Index Book ("white pages") under the name of the Assignee, namely under:
Wilmington Trust Company.

A short summary of the documents to appear in the index follows:

(1) Equipment Leasing Agreement ("Lease"), dated a* of
May 15, 1994, between Rail Co. VI ("Lessor") and Cargill,
Incorporated ("Lessee"), covering four hundred seven (407)
aluminum bodied covered hopper cars bearing identification
numbers CLSX1001 through CLSX1407.
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(2) Assignment of Lease from Rail Co. VI, as Assignor, to
Wilmington Trust Company, as Security Trustee, as Assignee, dated
as of May 15, 1994, relating to the aforesaid Lease, and covering
four hundred seven (407) aluminum bodied covered hopper cars
bearing identification numbers CLSX1001 through CLSX1407.

Very truly yours,

RAIL Co. VI
CARGILL, INCORPORATED
WILMINGTON TRUST COMPANY

By:

Attachment
120-14

Johrf K. Maser III
Attorney-ln-Fact
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ASSIGNMENT OF LEASE

From

RAIL CO. VI,
as Assignor

and

Consented and Agreed to by
CARGILL, INCORPORATED,

as Lessee

To

WILMINGTON TRUST COMPANY,
not in its individual capacity,
but solely as Security Trustee,

as Assignee

Dated as of May 15, 1994

cargill\railco6\leasasin



THIS ASSIGNMENT OF LEASE, dated as of May 15, 1994 (herein,
together with all amendments and supplements hereto, called this
Agreement), from RAIL CO. VI, a Delaware corporation, (herein,
together with its successors and assigns as assignor under this
Agreement, called Assignor), having an address at 1209 Orange
Street, Wilmington, Delaware 19801, Attention: Mr. Mark A.
Ferrucci, and consented and agreed to by CARGILL, INCORPORATED, a
Delaware corporation (herein, together with its successors and
assigns under this Agreement, called Lessee), having an address
at 15407 McGinty Road West, Wayzata, Minnesota 55391-2399,
Attention: Financial Officer, to WILMINGTON TRUST COMPANY, a
Delaware banking corporation, not in its individual capacity but
solely as Security Trustee hereunder (herein, together with its
successors and assigns as assignee under this Agreement, called
the Security Trustee), having an address at Rodney Square North,
1100 North Market Street, Wilmington, Delaware 19890-0001,
Attention: Corporate Trust Administration.

Assignor is borrowing certain sums of money from
Massachusetts Mutual Life Insurance Company, a Massachusetts
corporation (the "Purchaser") and in order to evidence such
borrowing is executing and delivering to the Purchaser its
Secured Notes due 2014 and (herein collectively, together with
any note or notes or other evidence or evidences of indebtedness
issued in exchange therefor or in replacement thereof, called the
"Notes"). The Notes are secured by, among other things a
Security Agreement, dated as of the date hereof (herein, together
with all supplements and amendments thereto, called the Security
Agreement; the terms defined in such Security Agreement being
used in this Agreement as therein defined, unless otherwise
defined herein), from Assignor, as debtor, to Assignee, as
Security Trustee for the benefit of Purchaser. The Security
Agreement creates a lien on and security interest with respect to
Assignor's interests in the Equipment Collateral and Other
Collateral as defined in the Security Agreement (such interest in
the Equipment Collateral, and the Other Collateral being herein
collectively called the Collateral). The Equipment Collateral is
being leased by Assignor to Lessee under an Equipment Leasing
Agreement, dated as of May 15, 1994 (herein, together with all
supplements and amendments thereto, called the Lease), between
Assignor, as lessor, and Lessee, as lessee. To facilitate
payments to be made to Transco, Incorporated, the remanufacturer
of the Equipment (the "Remanufacturer") after the initial closing
date, Assignor, Lessee and the Remanufacturer have entered into
an Agency and Assignment Agreement (the "Agency Agreement"),
pursuant to which Lessee will make certain Progress Payments
(defined therein) to the Remanufacturer and shall be reimbursed
therefor on the closing date which is Permanent Financing Date,
by the Assignor. In order to induce the Purchaser to purchase
the Notes, Assignor is entering into the undertakings set forth
herein.
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NOW THEREFORE, in consideration of the premises, and other
good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, Assignor hereby agrees as follows:

1. Assignor, as security for the payment of the principal
of, premium, if any, interest and all other sums payable on the
Notes and of all sums payable under the Security Agreement and
the performance and observance of the -provisions thereof, has
assigned, transferred, conveyed and set over and does hereby
assign, transfer, convey and set over to Assignee all its estate,
right, title and interest in, to and under the Lease and the
Agency Agreement (other than Excepted Rights), together with all
rights, powers, privileges and other benefits of the lessor under
the Lease and the Agency Agreement, including but not by way of
limitation: (i) the immediate and continuing right to receive
and collect all rents, income, revenues, issues, profits,
insurance proceeds, condemnation awards, moneys and security
payable or receivable under the Lease or the Agency Agreement or
pursuant to any of the provisions thereof, whether as rents or as
the purchase price of the Equipment {as defined in the Lease) or
any part thereof, or otherwise (except for Excluded Payments (as
defined in the Security Agreement) and sums payable to any person
other than the lessor thereunder), (ii) if Lessee offers to
purchase the Equipment or any part thereof pursuant to the Lease,
or becomes obligated to purchase the Equipment or any part
thereof pursuant to the Lease, the right to accept or reject any
such offer and the right and power (which right and power are
coupled with an interest) to execute and deliver, as agent and
attorney-in-fact of Assignor, appropriate deeds, bills of sale,
assignments, releases and other instruments necessary for the
conveyance of the Equipment or any part thereof, subject to
Section 3.1 of the Security Agreement, (iii) the right to perform
all other necessary or appropriate acts as agent and
attorney-in-fact for Assignor with respect to any such purchase
and conveyance, (iv) the right, subject to the rights of Assignor
set forth in Section 6.8 of the Security Agreement, to make all
waivers and agreements; provided, however, that, without
Assignor's consent, there will be no reduction of rent,
modification of the Rebuild Agreement (as defined in the Agency
Agreement) or other actions taken which will adversely affect
Assignor's interest other than as expressly contemplated by the
Lease and the Agency Agreement, (v) the right', subject to the
rights of Assignor set forth in Section 6.8 of the Security
Agreement, to give all notices, consents and releases which
Assignor may make under the Lease or the Agency Agreement;
provided, however, that so long as no Event of Default has
occurred and is continuing under the Lease or the Agency
Agreement, Assignor may give consents and releases as may be
requested by Lessee pursuant to the Lease or Agency Agreement, so
long as such consents and releases will not result in the
reduction of rent or other amounts payable pursuant to the Lease
or Agency Agreement or otherwise adversely affect Assignee's
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interest under the Lease or Agency Agreement, (vi) the right to
take such action upon the happening of a default under the Lease
or Agency Agreement, including the commencement, conduct and
consummation of proceedings at law or in equity, as shall be
permitted under any provision of the Lease or Agency Agreement or
at law or in equity, and (vii) the right to do any and all other
things whatsoever which Assignor or any lessor under the Lease is
or may become entiv.led to do under the Lease or Agency Agreement.
Notwithstanding any other provisions of this Agreement, any
insurance proceeds or condemnation awards received by Assignee
shall be made available to Lessee as and to the extent required
by the terms of the Lease. Assignor agrees that any rejection by
Assignor of any offer of Lessee to purchase the Equipment or any
portion thereof pursuant to the Lease shall be of no effect
unless accompanied by the written consent to such rejection or
release by Assignee, which consent shall not be unreasonably
withheld.

2. The assignuent made hereby is executed as collateral
security, and the execution and delivery hereof shall not in any
way impair or diminish the obligations of Assignor or its
successors and assigns under the Lease or Agency Agreement, nor
shall any of the obligations contained in the Lease or Agency
Agreement be imposed upon Assignee (other than the covenants of
Assignor contained in Sections 2 and 14(b) of the Lease which
shall be binding upon Assignee). Upon the payment of the
principal of, Reinvestment Premium (as defined in the Security
Agreement), if any, all accrued interest on the Notes and of all
other sums payable on the Notes and under the Security Agreement,
said assignment and all rights herein assigned to Assignee shall
cease and terminate and all the estate, right, title and interest
of Assignee in and to the above-described assigned property shall
revert to Assignor, and Assignee shall, at the request of
Assignor, deliver to Assignor an instrument in recordable form
canceling this Agreement and reassigning the above-described
assigned property.

3. Assignor hereby designates Assignee to receive all
Interim Rent, Basic Rsnt, Supplemental Payments (to the extent
payable to lessor pursuant to the Lease) and other sums payable
to the lessor pursuan: to the Lease or Agency Agreement (except
for Excluded Payments and to receive duplicate original copies
of all notices, under1.akings, offers, demands, statements,
documents and other communications and information which Lessee
is required or permitted to give, make, deliver to or serve upon
the lessor under the Lease or Agency Agreement. Assignor hereby
directs Lessee to deliver to Assignee at its address set forth
above or at such other address as Assignee shall designate, all
such Interim Rent, Basic Rent, Supplemental Payments and other
sums and duplicate original copies of all such notices,
undertakings, demands, statements, documents and other
communications and information. All moneys received by Assignee
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under this Agreement shall be applied in accordance with Article
4 of the Security Agreement. It is agreed that so long as no
default or Event of Default shall have occurred under the Notes,
the Lease, the Agency Agreement, the Security Agreement, or this
Agreement, Lessee shall pay to Assignee only Interim Rent and
Basic Rent in amount sufficient to make Installment Payments due
on the Notes on or about such date and shall pay the balance of
such Interim Rent or Basic Rent to Assignor or upon its order.
If at any time Lessee shall have received notice of such default
or Event of Default from Assignee or Assignor, then Lessee shall
from that date forward pay all Basic Rent and other amounts due
under the Lease or Agency Agreement directly to Assignee.

4. Assignor represents to Assignee that the Lease and
Agency Agreement are each in full force and effect and are each
not in default, that no rent has been paid by Lessee in advance,
that no rent has been waived, released, reduced, discounted or
otherwise discharged or compromised by Assignor, that Lessee has
fully accepted and is in possession of the Equipment {except for
such Units as may be in the possession of the Remanufacturer
under the Rebuild Agreement) and that no other assignment has
been made with respect to the subject matter of the assignment
hereby made to Assignee, other than pursuant to the Security
Agreement, except a subordinate assignment and security interest
granted to the L/C Issuer.

5. Assignor agrees that said assignment and the designation
and direction to Lessee hereinabove set forth are irrevocable,
and that Assignor will not, while said assignment is in effect or
thereafter until Lessee has received from Assignee notice of the
termination thereof, take any action as lessor under the Lease or
otherwise which is inconsistent with said assignment, or make any
other assignment, designation or direction inconsistent
therewith, and that any assignment or designation or direction
inconsistent therewith shall be void. Assignor will from time to
time, upon the request of Assignee, execute all instruments of
further assurance and all such supplemental instruments as
Assignee reasonably may specify.

6. Lessee expressly consents to the provisions of this
Agreement and agrees to pay and deliver to Assignee as provided
in Section 3 above (or to the last person or persons designated
in writing by Assignee to Lessee at least twenty days prior to a
due date for the payment of Basic Rent) all rents, other moneys
and security assigned to Assignee pursuant to this Assignment
(including, without limitation, Interim Rent, Basic Rent and
Supplemental Payments and any amounts payable pursuant to the
Agency Agreement) (each to the extent payable to Assignor
pursuant to the Lease and Agency Agreement and subject to the
effect of any grace periods, cure periods or cure rights
established under the Lease or Agency Agreement), without offset,
deduction, defense, deferment, and subject to the provisions of

4
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the Lease, abatement or diminution, and will not, for any reason
whatsoever, seek to recover from Assignee any moneys paid to
Assignee by virtue of this Agreement (except for any moneys paid
in error to Assignee in excess of the amounts required under the
Lease and Agency Agreement and hereunder). Lessee agrees (i)
that all sums payable to Assignee pursuant to the preceding
sentence shall be paid in the manner provided in Section 7(d) of
the Lease and Section 2.4 of the Security Agreement and (ii) to
deliver to Assignee and to the Purchaser a duplicate original
copy of all notices and other instruments which it may deliver to
Assignor pursuant to the Lease or Agency Agreement (without
thereby eliminating the requirement to deliver all such notices
and other instruments to Assignor). No payment or delivery by
Lessee shall be of any force or effect as against Assignee or
Assignor unless actually received or made in accordance with
Assignee's direction provided in the first sentence of this
Paragraph 6. Assignor agrees that all payments made hereunder to
Assignee by Lessee shall be deemed made by Lessee to Assignor
under the Lease and Agency Agreement.

7. Assignor and Lessee agree that they will not enter into
any agreement subordinating, amending, modifying, extending,
terminating (in the case of Lessee except as expressly permitted
by the Lease and Agency Agreement) or in any manner altering the
terms of the Lease or Agency Agreement, without the prior written
consent of Assignee (it being understood and agreed that said
written consent shall be subject to the consent of the Purchaser
pursuant to Section 6.8 of the Security Agreement), and that any
attempted subordination, amendment, modification, extension,
termination or other alteration without such consent shall be
void. If the Lease or the Agency Agreement shall be amended, it
shall continue to be subject to the provisions hereof without the
necessity of any further act by any of the parties hereto, and
Lessee agrees (except as expressly permitted by the Lease or
Agency Agreement) that it will remain obligated as lessee under
the Lease and under the Agency Agreement in accordance with their
respective terms and that Lessee will not take any action to
terminate, rescind or avoid the Lease or Agency Agreement,
notwithstanding the bankruptcy, insolvency, reorganization,
composition, readjustment, liquidation, dissolution or other
proceeding of or affecting Assignor or any assignee of Assignor
and notwithstanding any action with respect to the Lease or
Agency Agreement which may be taken by any trustee or receiver of
Assignor or of any such assignee or by any court in any such
proceedings.

8. Assignor and Lessee agree that (i) if, pursuant to the
Lease, Lessee shall offer to purchase the Equipment (or any part
thereof), notice of acceptance of any such offer shall be deemed
validly given for all purposes if given by Assignee and notice by
Assignor of rejection of any such offer shall be void unless
accompanied by the written consent of Assignee, (ii) if Lessee
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shall become obligated to purchase the Equipment pursuant to any
provision of the Lease, Lessee will accept a bill of sale and
other instruments conveying and transferring the Equipment (or
any part thereof) which are executed and delivered by Assignee
pursuant to Section 3.1 of the Security Agreement as being in
compliance with the provisions of the Lease; provided, however.
that said deed and other instruments shall, other than being
executed and delivered by Assignee as agent and attorney-in-fact
of Assignor under said Section 3.1, be in compliance with the
provisions of the Lease. Lessee further agrees that, if it
should become necessary for Assignee or any other party to
institute any foreclosure or other judicial proceeding in order
that title to the Equipment (or z.ny part thereof) may be conveyed
to Lessee, the time within which (i) the delivery of the bill of
sale or other instruments relating to such conveyance and (ii)
the payment of the applicable purchase price (as determined in
accordance with the Lease) by the Lessee must be made shall be
extended to the extent reasonably necessary to permit Assignee or
such other party to institute and conclude such foreclosure or
other judicial proceeding, and Lessee and Assignor agree that the
Lease shall continue in full effect until the expiration of such
period of extension; provided, however, that from and after such
time as Lessee shall have duly paid any purchase price (as
determined in accordance with the Lease), in connection with the
delivery of any such bill of sale or other instrument, the
Lessee's obligation to pay Basic Rsnt under the Lease shall
cease. Assignee agrees that any foreclosure or other proceeding
commenced for the purposes set for~h in this Paragraph 8 shall be
commenced within a commercially reasonable time and be diligently
pursued.

9. Lessee will deliver to Assignee and the Purchaser (at
its address specified in Exhibit A hereto), simultaneously with
the delivery thereof to Assignor pursuant to Section 30 of the
Lease, a copy of each statement, report and certificate ("Lessee
Information") required to be delivered pursuant to such Section.
Assignee agrees that Lessee Informar.ion shall be treated in a
responsible manner, and Assignee shall maintain the
confidentiality of Lessee Information and not disseminate Lessee
Information except to Assignee's ofiicers, directors, affiliates,
employees and professional consultants, who for proper reasons
consistent with which Lessee Information is furnished need access
to Lessee Information, and upon prior written notice if
practicable (or otherwise upon prompt:, subsequent written notice)
to Lessee, to the National Association of Insurance
Commissioners, to any governmental ac.ency or authority, to such
other parties to whom Assignee may heve a duty or legal
obligation of disclosure and to prospective purchasers of the
Notes. Upon Assignee's request that it so do, Lessee shall
deliver to any transferee of Assignee's rights hereunder or to
any registered holder of a Note Lessee Information upon the
furnishing by such intended recipient to Lessee of its written
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agreement to treat Lessee Information in a responsible manner, to
maintain the confidentiality of Lessee Information and not to
disseminate Lessee Information except to officers, directors,
employees and professional consultants for such recipient, who
for proper reasons consistent with the purposes for which Lessee
Information is furnished, need access to Lessee Information and
upon prior written notice to Lessee, to such other parties to
whom such recipient may have a duty or legal obligation of
disclosure.

10. Assignor and Lessee each agree to notify Assignee and
any registered owner of a Note of any material default under the
Lease promptly upon its receipt of any written notice thereof at
such addresses as may from time to time be provided to Assignor
and Lessee by Assignee or any registered owner of a Note for
delivery of such notice.

11. Any communication from Assignee to Lessee pursuant to
which Assignee purports to exercise any right granted hereunder
shall be deemed to include Assignee's representation to Lessee
that Assignee is then entitled to exercise such right. Lessee
shall be entitled to rely upon the truth of each such
representation without making any investigation or inquiry
whatsoever, and Assignor hereby releases Lessee from any and all
liability to the extent arising out of or resulting from the
falsity of any such representation.

12. Lessee has been advised, as of the date hereof, of the
amounts of Interim Rent required to make Installment Payments due
on the Interim Notes, as referenced in Paragraph 3 above. On the
Permanent Financing Date, Lessee will be advised, as of such
Permanent Financing Date, of the amounts of Basic Rent required
to make Installment Payments due on the Permanent Notes, as
referenced in Paragraph 3 above. Lessee shall be entitled to
assume that such amounts have remained unchanged in the absence
of written notice, from both Assignee and Assignor), setting
forth any change to such amounts.

13. This Agreement shall be binding upon, and inure to the
benefit of Assignor, Lessee and Assignee and their successors and
assigns.

14. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Delaware.
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IN WITNESS WHEREOF, Assignor and Lessee have caused this
Assignment of Lease to be duly executed and delivered, all as of
the day and year first above written.

Signed and acknowledged
in the presence of:

Prnted Name:

Pointed Name:

ASSIGNOR:
RAIL CO. VI

t
•" I

k , IT- [/' .''L'By:_
Name: MARK A. F£RHUCCl
Title: PRESIDENT

Signed and acknowledged
in the presence of:

LESSEE:

Consented and Agreed to By;

CARGILL, INCORPORATED

Printed Name:
By:
Name:
Title:

Printed Name:
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IN WITNESS WHEREOF, Assignor and Lessee have caused this
Assignment of Lease to be duly executed and delivered, all as of
the day and year first above written.

Signed and acknowledged
in the presence of:

ASSIGNOR:
RAIL CO. VI

Printed Name:
By:
Name:
Title:

Printed Name:

Signed and acknowledged
in the presence of:

_ ___

Printed Name: Anne E. Carlson

_ _ — -.
Printed Name: Rosemarie Morris

LESSEE:

Consented and Agreed to By:

CARGILL, INCORPORATED

B 'By:^_
NanreT
Title:

v
Gordon E. Knudsvig
Treasurer (
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IN WITNESS WHEREOF, Assignee consents and agrees to the
terms and provisions of the Assignment of Lease, dated as of May
15, 1994, from Rail Co. VI, as assignor and consented and agreed
to by Cargill, Incorporated, as lessee.

Signed and acknowledged
in the presence of:

Printed Name : , ,?•-, M. L.T!-:.icii3

ASSIGNEE:

WILMINGTON TRUST COMPANY, not
in its individual capacity, but
soley as Security Trustee

By:.

Its:

§0nja F. Alien
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STATE OF DELAWARE )
} SS:

COUNTY OF NEW CASTLE )

On this 16thdav of May 199_4_ before me personally
appeared Mark A. Ferrucci f the President
of RAIL CO. VI, a Delaware corporation, and acknowledged that the
foregoing instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and the
execution of the foregoing instrument was the free act and deed
of said corporation.

Camilia M. Denry

[Seal] My commission expires: 9/22/95
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STATE OF MINNESOTA

COUNTY OF HENNEPIN
) SS:

On this day of
appeared Gordon E. Knudsviq

199 before me personally
, the Treasurer

of CARGILL, INCORPORATED, a Delaware corporation, and
acknowledged that the foregoing instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors and the execution of the foregoing instrument was the
free act and deed of said corporation.

« AA ". VvA." AAA.VW "i V I -'-PS f AV \/Vv WWv •
r1 h'll ""
"

fSeallLbeaij

Jotary Publ

My commission expires: 01-29-96
" M^Comm. Expnes JHI. 29. 1966

•vvvvvvvvvvvvvvvvvvvvvvvvvvvvvwyB
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STATE OF DELAWARE )
) ss .

COUNTY OF NEW CASTLE )

On this / 7 day of _ **? ̂  . 199_y, before me
personally appeared _ ' •::': •• ̂  • ' *" ?' '' * ' _ • to be personally
known, who being by me duly sworn, says that (s)he is &-• ' ? i-?i •

of WILMINGTON TRUST COMPANY, that said instrument was signed
on behalf of said corporation by authority of its Board of
Directors; and (s)he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Notary Public
(SEAL)

My commission expires
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EXHIBIT A

Massachusetts Mutual Life Insurance Company
1295 State Street
Springfield, Massachusetts 01111
Attention: Securities Custody and Collection Department, E381
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SCHEDULE I

New Marks and Identification Numbers

Four hundred seven (407) aluminum bodied covered hopper cars
with gravity type rack-and-pinion discharge gates and
countinuous through hatch roof opening having 4,750 cubic
foot capacity, 286,000 pound gross load weight capacity, built
by Transco Railway Products and to be remanufactured by
Progress Rail Services Corporation and bearing identification
numbers CLSX 1001 through CLSX 1407.

Original and Subsequent Marks and Identification Numbers

From a series of four hundred eight (408) units originally and
subsequently identified, as follows:

Original Marks
and Numbers

Subsequent Marks
and Numbers

SOL"1

o'jO
L-uJ
SOO
SOD
SDO
SOD
sec
sac
BOO
S5UO
SOU
SDO
SDC
SOD
SOD
SOD
SOD
SCO
SDO
DUO
SJC
i,UJ
SOU

70451
70453
70̂ 5
70457
70459
70461
704i.3
70465
70467
70469
70475
70477
70479
704 Bl
70487
70489
70491
704 9-J.
70497
70499
70501
7M503
7:.Jt,OL
705;.) 7

SJD
CL£X
CLSX
CLSX
CL5X
EDO
SOU
CLSX
CLSX
SOO
SOD
500
CLSX
SOO
SOO
CLSX
CLSX
SOO
SOO .
SOO
CLbX
CLSX
£j(JU
SOD

70451
70453
70455
70457
70459
70461
70463
70465
704 &7
70469
70475
70477
70479
70481
70487
70489
70491
70493
70497
70499
70501
70503
70505
70507
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Original Marks
and Numbers

Subsequent Marks

SuD
SOO
500
SOU
sou
500
£QO
bDO
SOO
5UO
bu'U
coo
500
aOO
irJCJ
50CJ
£00
SDO
SOO
SOO
300
SCO
UUO
SCO
i-.jO
SOD
oGi'J
EDC
L;OLJ
Sssju

ilJO
£00
SfG
•jnu
5UU
£=00
SOO
ErUO
S'JD
SOD
SOO
SOD
SOG
£JOO
SOO
300
500
t-Oii

70509
70511
70515
705 1 7
7UM9
70521
70523
7-1S25
70527
VOS29
/:.)>, L'.l
70533
70537
70539
7054 1
70543
70547
70549
70551
70553
70561
705C.3
70L'i>*,
/O'ii.?
/-.::.<ST?
7 US 71
"T •— -T C

/ U / wf

70̂ 77
70L-1,1
7USB5
7i.'53/
7053V
7 OS 9]
7«.:597.

70597
7 OS? 9
70603
70605
/0607
70609
/0611
/Or>l /
70619
7061' 1
70623
70o'̂ 9
70631
7 Oi3".

SOO
CLSX
500
SOO
SOO
SOO
SOO
CLSX
suo
CLSX
SOO
SOO
CLSX
SOO
oOO
CLSX
SOD
SOO
SOO
CLSX
CLSX
CLSX
DOLi
CLSX
CLSX
EL'O
SOO
CLSX
£uO
bi30
CLSX
CLSX
SOO
CLSX
SOO
1=00
500
CLSX
CLSX
son
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
SOO

• -mm mum mj*,* 0

70509
70511
70515
70517
70519
70521
70523
70525
70527
70529
70531
70533
70537
70539
70541
70543
70547
70549
70551
70553
/0561
70563
70L»63
70567
70569
70571
70575
70577
7o5El
70Lar(
70587
70589
70591
70593
70597
70599
70603
70605
70607
70609
70611
70617
70619
70621
70623
70629
70631
70633
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Original Marks
and Numbers

Subsequent Marks
and Numbers

£00
SOO
SuO
SJLJ
SOU
oJJ
soc
fcUJ
SDCJ
oijD
LOO
600
SOJ
LuiJ
• •-•G
•' • (••» _̂ i.

i'U'.."'

"1 if

so1.;
. .ijL
:ML
•••[.•..I
10J
J..UJ

iULJ

SOJ
snti
L/J.J
-'JU
.->i.,o
500
s^uU
•JLsC
:i.UL)
_ L.I-.I
50J
_-i.C
SOJ
•JL3D
SCfJ
bCO
SOD
SDO
SC.O
soo
500
SCO
30CJ

70639
7064 1
7, io43
70Ls4li
AI647
70.'j4v
70651
7o6!j J-
70635
VÔ 'i'r
7i.;«̂ l
™ iiSfaT.
/•:-6'..s
' ' <. i IT .•'

• ** .'". '. ' "*

. ..']

/0673
7« '675
70677
70679
70483
's.'fcb:
/063/
:vfesv
7Oe?i
7069'r1

7 07 01
-\>;*<. ..
/..) ;•!.",*
707J/
7,7.>V
70 /J 1
/O/IL;
/••;ji
7071-5
70"'- 7
/<.-/>.-
7o7-; 1
7i 177-5
70737
70739
70741
7074 3
70747
70749
707C1
?:-'7L>':.
/0/3V

CLSX
CLSX
500
CLSX
SOD
300
CL&X
SOO
CLSX
SOD
CLSX
CLSX
SOD
CLSX
CLSX
SUO
SUO
CLSX
CLSX
i LSX
CLSX
£-0
CLSX
SUO
SOO
SO',1
CLSX
C_£X
•jUU
iSl'JU
=CU
CLbX
SOD
SOU
b'J'J
E30
LLSX
CLSX
£>UU
CLSX
LLHX
CLbX
CLbX
ruo
CL3X
SOO
3UO
CLSX

7O639
7064 1
70643
70645
70647
70649
70651
70653
70655
70659
7O661
70663
70665
70667
70669
70671
70673
70675
70677
7067.9
70683
706B5
70687
70689
70695
70699
70701
7 07 03
70705
707C7
70709
70711
70715
7U711!
7 07 2 Ei
70727
707U9
70731
70735
>0737
7077-?
70741
70743
70747
70747
7075 1
7U753
70759
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Original Marks
and Numbers

Subsequent Marks
and Numbers

SOD
SOO
;JCB
SOU
300
SDH
son
ECU
•J'JD .
2'JO
bUO
3:30

:>uo
suo
oD.J
"SOU
CUQ
GL'J
SCO
SL'O
tiLfi
GLU
SC:J
3DJ
ill Li-
sou
f.ori
SDJ
i-'r i""i^ j • J i_*

SCO
SOO
£00
'_,-."• i i
'£•;:;.•
3JL.'

i" L U
•JU.
.".•U".!1

••-•UQ
300
SOLI
SOO
SOO
SOO
SOO
SOO
SOO
SOCJ

7O761
70763
70767
70769
70771
70 773
70775
70/77
/0//V
•0/3V.
/0755
7'J/*1
?.. .'7V :
70795
;ov?/
/•oV9
7OHO1
7C tl'. 3
7̂ c:07
/Ob09
7i'hJ 1
706 1 3
7'-.)B17
70S 19
70821
70B2T.
7^UJ!i
/032 7
"/i i ' J "" 1/ -'O .- 1

70833
70B 55
70639
'/'-•I1:' 1 1
/•: 3 'ii'
'.i-.j'j'
,'.'0̂ 9
/•.•t-rii
/!.-t;J3
': 'v,5
70857
70859
70861
70863
70865
70867
7087 1
70873
70875

SOO
SOO
CLSX
CLSX
too
SOO
CLSX
CLSX
SOO
SOD
CLSX
CLSX
CLSX
SOD
LLSX
CLSX
SOD
CLSX
3GO
CLSX
»UD
CLSX
biJO
SLJO
SJLlO

CLSX
SiuO
CLSX
L I i ' V• i_b>,

CLSX
• SUQ
CLSX
LL iiX
CL.-.X
I'GU
L'L:>X

- »1 u. "w J

3v:J
ilLSX
SCO
CLSX
CLGX
CLSX
SOD
CLSX
CL.EX
GOG
CLSX

70761
70763
70767
70769
70771
70773
70775
70777
70779
70783
70765
70791
70793
70795
7y/V7
7' 0799
7MEi.)l
70603
70Sv7
7080«y
70811
70813
7 our/
/081V
70821
7U323
7081:5
7UET27
7 Oti31
70833
70835
70339
/C.~'H
70E-13
7'.'J'.T7
7y6«i9 .
7C851
70&53
7oti55
70C57
70859
70861
70863
70865
70867
70671
70873
70875
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Original Marks
and Numbers

Subsequent Marks
and Numbers

SOO
SOO .
soo
SOD
SDO
SOO
SOO
SOO
SDO
SOD
SOO
SOL;
soo
SOD
SOO
SJD
SOD
500
SCO
LOU
5JL
SU'J
r-ij -'
SOU
ClCiJ

L 'X
f D ''•
tTCC-'
'£,_.(_•

Û.T
3HJ
iDU
SLJLJ
EC'u
SOO
son
SCO
/• . 1^1
vJ'JlJ-

3L..3
1'JLiJ
£G'J
SOD
SOLJ
:JOJ
SJO j-

SOJ
SOU
SOO
tiUO
SOU

70877
7OB79
70881
/OB03
70885
70887
70889
7uB<? 1
70393
70S9L
70897
70H99
70901
70903
70905
709 C 7
70909
70911
70913
7O91 -»
70917
7O91 V
70'-? 21
".":_: 7. ."
"oV-ti
. '/*. 7

70931
7093.3
70935
70937
70s? 39
•'V-i'i'tJ

vov4 :
/ Je» ':!•
70947
709-iV
7'.<93]
r > • • r i
/ ' ' "7 . _• ..•

'•'VS7
7- J?!j:f
709<il
70963
70967
70969
7<"-971
70973
7: ) -/7tt
70977
VOV79
7<1'?£>1

CLSX
CLEX
CLSX
.-LSX
CLSX
SOO
CLSX
£00
CLSX
CLSX
SOO
CLSX
CLSX
£00
SOO
CL.3X
300
CLSX
SOO
U.SX
500
£00
bOD
CLSX
CLEX
CLSX
SGO
LI SX
t;.DO
• -LSX
CLSX
CLSX
O.SX
i.'Ll i<

SCO
COJ
CLEX
* ~\ i i
O i-J * '

suu
CLlix
£30
CLSX
CLGX
=UL')
CLl-.X
GOO
CLSX
SOO
3UO
SGO

70877
70879
7038 1
70883
708B5
70837
70889
70891
70893
70895
70897
70B99
70901
70903
70905
70907
70909
70911
70913
7091 Li
70917
70919
70921
709̂ 3
70925
70->;."V
70931
70933
70533
7C937
70939
70941
7'.: 9 43
7<I'94fj
70947
70949
"Or:v51
• . D * Ti" •„ ' * » ' . '

709S7
709tj9
70961
70963
70967
70967
7y97i
70973
70975
70977
70979
70981
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Original Marks
and Numbers

Subsequent Marks
and Numbers

SOD
SOD
BOO
SOO
SOD
BOD
SOO
SOU
sac
sou
suo
soo
SOO
soo
SDO
sou
GOO
SGO
LUJ
SDO
son
SGO
L-;UO
soo
r'ULJ

S30
•:.oo
S'/LJ
in O
son
SDO
soo
irnjij
SOU
Sb'JG
<3oa
soo
soa
SOD
300
£,00
300
b'uD
SOG
SOD
SOO
SOD
SDO
SDO
SOO
SOO

70'7'i37
709B9
70991
709? 7
70999
71001
7 1 003
71009
71013
71015
7 1 0 1 7
71019
7 1 02 1
71023
71C27,
71027
7io:-9
71013
7K',̂
71C37
7K"H
71043
7 TO-! /
;'r:i4'-;
710&1
7iO'.vi3
/K:!.7
/i :-;:-?
/I .L.I

71067
71071
71075
71079
710B1
71 OBJ.
71 OB 5
71 OB 7
71089
71091
71093
7107S
71097
71U99
71101
71103
7 1 1 U5
71107
71109
71111
71113
71115

CLSX
CLSX
SDO
SDO
CLSX
SOO
CLSX
SOO
CLSX
CLSX
SOO
CLSX
CLSX
SOO
CLSX
SOO
CLSX
saa
soo
CLSX
soo
CLSX
LLSX
CLSX
CLSX
CLSX
SOO
SCO
CLSX
CLSX
SOO
SOO
SOO
CLSX
soa
CLSX
CLEX
SDO
CLSX
SOO
CLSX
SOU
CLSX
CLSX
CLSX
CLSX
SOO
SOO
SOO
SOO
CLSX

70987
709B9
70991
70997
70999
71001
71003
71009
71013
71015
71017
71019
71021
71023
71025
71027
71029
7 1 033
71035
71037 •
71011
71043
71047
71049
71 Oil
71053
71057
7 1 059
71061
71067
7 1 07 1
71075
71079
71081
71083
71085
71087
7 1 089
71091
71093
71095
71097
71099
71101
71103
71105
71107
71109
71111
71113
71115
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Original Marks
and Numbers

Subsequent Marks
and Numbers

SOO
SOO
SOO
SOO
SOO
SOO
SOD
500
SOO
SOO
SOD
SOO
sou
SOO
SOO
SOO
SOO
SOD
SOO
SOO
SOD
SOO
SOO
SOO
SOD
SOO
SOD
SOO
SOD
SOO
SOO
500
SOD
SOO
SOO
SOD
SOO
500
SOO
SOO
SOO
SOO
SOO
SOO
SOD
SOO
SOO
SOO
SOO

71117
71121
7 1 1 23
71127
71129
71131
71135
71137
71139
71143
7 1 1 45
71147
71149
71151
71153
71155
71157
71159
71161
71163
71165
71167
71169
71171
71173
71175
71177
71179
711B1
71183
7 1 1 Bb
711B7
71191
71193
71195
71197
73 199
71201
71203
71205
71207
71209
71211
71213
71217
71219
71221
71223
71225

CLSX
SOO
SOO
SOO
SOO
SOO
CLSX
SOO
CLSX
CLSX
CLSX
CLSX
CLSX
SOO
SOO
SOO
SOO
CLSX
SOO
CLSX
CLSX
CLSX
SOD
CLSX
CLSX
SOO
500
CLSX
SOO
SOO
SOO
CLSX
CLSX
SOO
CLSX
SOO
CLSX
CLSX
SOO
CLSX
CLSX
CLSX
SOO
CLSX
SOO
SOO
CLSX
CLSX
CLSX

71117
71121
71123
71127
71129
71131
71135
71137
71139
71143
71145
71147
71149
71151
71153
71155
71157
71159
71161
71163
71165
71167
71169
71171
71173
71175
71177
71179
711B1
711B3
71185
71187
71191
71193
71195
71197
71199
71201
71203
71205
71207
71209
71211
71213
71217
71219
71221
71223
71225
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Original Marks
and Numbers

Subsequent Marks
and Numbers

300
SOD
SOO
SOD
SOD
SOD
SOD
530
EDO
SOO
£00
SOO
SOO
SOO
SOO
SOO
SOD
SOO
SOO
SOO
SOO
SOO
SOO
SOO
SOO
SOO
GOO
SOO
SCJC;
SOO
•-Liu
SOD
JJO'J
5 GO
CGJ
SOL:
3.10
£00
SCO
&30
SOO
SOO
SOO
SOO
SOO
SOO
soc
300

71233
71235
71*3/
71239
71243
71247
71249
7 1 253
71255
71257
71261
71265
71269
71273
71279
71281
71283
71285
71287
712B9
7 1 29 1
7 1 293
71299
7 1 30 1
7 1 303
713U5
7 1 307
71309
71311
71313
7 1 -J. i 7
71719
7r;-3
V132L
7r:L'7
71329
71331
71333
71335
71337
71339
71343
71347
71349
71351
71353
71355
7 1 357

CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
SOO
CLSX
SOO
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
SOO
CLSX
SOO
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX

71233
71235
71237
71239
71243
71247
71249
71253
71255
71257
71261
71265
71269
71273
71279
712B1
71283
712B5
7 1287
71289
71291
71293
71299
71301
71303
71305
71307
71309
71311
71313
71317
71319
7 1 323
71325
71327
71329
71331
71333
71335
71337
71339
71343
71347
71349
71351
71353
71355
71357
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Original Marks
and Numbers

Subsequent Marks
and Numbers

SCO
soo
sun
500
13 03
LSDO
SOO
SGO
SOO
SOD
SOO
SOD
500
SDO
SOO
SOD
SOO
SCO
SOO
SOO
SOO
SOD
SOO
sou
SOO
SOD
sac
£.00
£Qj
SOO
SOO
SDD
S'JO
SOO
SOO
sun
SOO
suu
SCO
b!JU
SOCJ
SuO

71359
71361
71363
71365
71367
71369
71371
71373
71375
71377
71379
713Q1
71 385
71391
71393
71395
71397
71399
71401
71403
71405
71407
71409
73411
71413
73 4 IE.
71417
7 1 4 1 9 '
7 141: 1
7 ML1.*
7 1 425
714L'7
71429
7 1 <1 V. 1
71433
71437
71439
71441
/ 1 4 '1 3
7 1 4 •'! . j
71447
71449

CLSX
CLSX
CLSX
SOO
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
SOO
CLSX
CLSX
CLSX
CLSX
SOO
SOO
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
LLSX
CLSX
CLSX
CLiX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX

71359
71361
71363
71365
71367
71369
71371
71373
71375
71377
71379
71381
71385
71391
71393
71395
71397
71399
71401
71403
71405
71407
71409
71411
71413
71415
71417
71419
71421
71423
71425
71427
71429
71431
71433
71437
71439
71441
71443
71445
71447
71449


